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INTERSTATE mumsnce COMMISSION
SZLE AND LEASE BACK AGRHEMENL dated as of June 1, 1975,

bmtween SEATTLE-FIRST N T IO AL BANR, a natlonal banklng associa-
tion, not in 1ts individual capa01ty but solely as Trustea under
a Trust Agreement (hereinafter called the "Trust Agreement")
dated as of May 1, 1975 (hereinafter éalled the "Trustee"), and'
N%TIOVAL RAILROAD PASSENGER CORPORATION, a corporatLOn organlzed
under the RalllPassengeA Se:v1ce Act, as dmended, and the laws of

the District of Columbia (hereinafter called the "Railroad"):

WHEREAS, the Railroad has agreed to purchase the railroad
equipment (hereiﬁafter'calleé the "Equipment?) described in
Schedule A to tbe Condl ional Sale Agreement (hereinafter called

the "Conditional Sale Agreement") dated as of June 1, 1975

between General Electric Ccmpanvy and the Rallroad, and

WHEREAS, a Participation Agresment dated as of May 1, 1975
{the "Participation Agreement"}, has been entered into between
the Railroad, the Trustes, Seattle~First National Bank, a national

banking association, The Fifth Third Leasing Company, an Ohio

0

corporation, and Union Trust Company of the District of Columbia,
a cempany organized under *he laws of the District of Columbia,

‘and Federal Financing Bark, an instrumentality of the United



States of America, regarding participation in the financing.éf
the above purchase, and of the terms and conditions cf'Which the

parties to this Sale and Lease Back Agreement have knowledgef and

WHEREAS,'the Railroad desires to sell all its right, title -
and interest in and_to the,Eqﬁipment to, and £o.leasevthe'Equip~
ment back from, the Trustee, and the Trustee desires to'purchase'
the Equipment from, and lease fhe EQuipment to, the Railroad as

. aforesaid;

NOW, THEREFORE, in consideration of the mutual promises,
éovanants'and agreements hereinafter set forth, the parties

hereto do hereby agree as follows:

Sectién 1. The Railroad hereby agrees'tgAsell,'an& the
Trustee hereby agrees to purchase, éubject to the rights of the
Federal Financing Bénk, the Equipment priér'to the same having |
been placed’in service by the Railroad, provided thatjall the
conditions of Section 4-ofvthe Participation Agreement'haveibeen

satisfied.

Section 2. The Trustee agrees that, upon request of the
Railroad following delivery of the Equipment to the Railroad (aé

evidenced by delivery of the Certificate of Acceptance provided



for in the Conditional Sale Agreement), and conveyance of titie
{subject to the security interest'of the Federal"FiﬁanCing_Bank
under the Conditional Sale Agreement) thereto by bill of sale,
the Trustee will, subject to all the terms and conditions pro-
vided_for in the Equipment Lease'anﬂ this Agreement;‘purchase
_the Eguipment from.the Railroad on such daté as shall}be fixéd by
the Railroad on at léasﬁ three daYs' notice to the Trusiee,.by
making the payments and assuming the obligations provided.for in
Section 3 hereof ahd accept title thereto (subject as aforeéaid)
by a bill of sale iﬁ thejfofm attached hereto as Schédule I and

lease the Equipmenﬁ back to the Railroad.

Section 3. As the pufchase price for the Equipment being
'purchased by the Trustee from the Railroad hereunder, the Trustee

agrees as follows:

(é) to pay to the Railroad from time to time; upon
request of the Railroad followihgfdelivery té thé Railroad
of.such Equipment and the payment by the Railroad to the
Build@r, as defined in the Conditional Sale Agreement, of
any payment reguired by sﬁbséction 3.1 of Section.3 of thé"
Conditional éale Agreement, an amount‘equal to suéh payment
made by the Railroad under saia subsection 3.1 in respect of
such Eguipment; provided, the Trustee ghall have no obliga-

tion with respect to Units of FEguipment excluded from the
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 Conditional Sale Agreement for any reason;

{b} to assume'and pay the installﬁents ofbthe C§ndi;
fional Sale'Indebtedﬁess (hereinafter called the,éonditionél
‘Sale Indebtedness), és defined in tﬁe'Conditional Sale
V Agréement,.including_interestbthereon and prepaymentsvtheré~

f required or permiﬁted by the last £wo paraéraphs df'

Section 3 of the Conditional Sale Agreement in respect of

such EBguipment; and

(¢) to assume and discharge all the other obligations
of the Railroad under the Conditional Sale Agreement in

respect Qf.such Equipment.

The obiigations SO assumed by the Trusteeﬂunder paragraph (a)

~of this Séction 3 shall be payablevonly to the extent of‘amounts_
furni#hed by the Trustors (as defined iﬁ the.Trust'Aqreemeht} to
the Trustee pursuant to the Trust Agreement. The obligétions‘

S0 assuméd by the Trusteé under paragraphs . (b) and (q) cf this
Section 3 shall be payable only out of the frust Estate (as
.definedrin the Trust Agreement) and such payﬁents shall be maﬁe

by the Trustee onlyvto the extenﬂ that the Trusteé of any assignee
of the Trustee sha11 ha?e actually received éuﬁficient nonevs  or
propercties in the Trust Estate tO’mak@'such payménts; The Railf‘

road agrees that the Trustee in its capacity as Trustee and the



Trust in respect of which the Tfustee7is acting as Trustee shali
‘have no personal liability to meke any payments uﬁder:this Agree~-
mént ﬁhatsoever except,'insofér as.péyments under paragraph (a)
of this Section 3 are concerned, as hereinabove providéd;‘and
except, insofar as paymehts undervparagraphs‘(b) énd kc) Qf this
Section 3 afe concerned, from the Trust Estate to,tﬁé exténtﬁ"'
actually received by thé_Trusteevor any assignee. of the Tiusﬁee
as above provided.. The obligations of the Railroad under the

. Conditional Sale Agreement assumed by the Trustee heraunder'b
.(other than the obligation to péy.the Conditional Sale Indébﬁed—”_
'vnéss, and interest accrued thereon) shall be deemed in ailvref'
spects satisfied by the Railroad's undertakings contained in the

Equipment Léase.

Sectioﬁ 4. The Réilroad agrees that, ﬁotwithstanding the
provisions of this Agreement, it éﬁall remain liable. to thé
Fedeial Financing Bank for the discharge of all the obiigahioné
of the Railroad under the Conditional Sale Rgreement to the -
extent such obligations are not-discharged by the Trustee under
this Agreement. The Railroad agrees that, as an acéommodation to
the parties, it will remit directly td the Fedéral'?inancing>5ank
thét portion of the rent due the Trustee under the Eﬁuipment -
Lease which is equal'iﬁ anount to.the then curren£ installmeﬁt df
Conditional Sale Indebtedness, and will likewige renit directly |

to the Federal Railroad Administrator that portion of the rent
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consisting of the Guaranty Fee for the Government Guaranty as
definea in the Equipmeht Lease. In the‘event'the Railrbad., |
exercises any purchase opfion pursuant tb Sections 3, 7, S»aﬂd
22.1 (a) or (b) of the Equipment Lease, the Railroad agrees to
aSsﬁme and pay the then remaining unpaid bélance of thé Cbndi~
tional Sale Indebtedness, inclﬁdiné intereét thereon, if any,
ana sﬁall’hold Trﬁstee harmless from any and all further liabi-~

lity therefor.

- Section 5.  The terms of this Agreement and all rights and
obligations hereunder shall be governed by the laws of the Dis-~

trict of Columbia.

Section 6. Before any amendment oﬁ modification of this
Agreement, or any assigrment or transfer of the interest of
the Trustee hereunder (other thaﬁ to insufande companies, com-
,mefcial’savings banks and financing corporations o£ recognized
.standing organized under the laws of th& United States or any
state theréof) or of the interest of the Railroad hereunder;
becomes effective, the Federal Raiiroad Administrator must ap-
prove the same in writing which_approval shall ﬁot be unreason-
ably withheld. HOWQVérWIthe Trustee or'any.TrmStox under the‘
Trust Agreement may assign to the Federai Financing Bank its
righﬁa hareunﬁer aﬂd_under the Trust Agreement. In cdnsiﬁaxam'
tion of his guaranty of the Railroad's financial obligations

under this Agreement, the Federal Railroad'Administrator shall



have the right to enforce this provision irrespective of any

other provision of this Agreement.

Section 7. This Agreement may be execuﬁed in any humbér of
counterpaits, each of which so executed shall be deemed_té bé an
original, and.such counterparts'together shall'constitute but one
and the same contract, ﬁhich shall be sufficiently evidenéea by ‘
ény such original counterpart. Although this Agreement is datad
as of the date first’set forth above, for convenlence, the actual
. date or dates of execution hereof by the parties heretc is ox
are, respectively the date or dates stated in the acknowledgments

. hereto annexed.

iN WITNESS WHEREGF, the parties héreto have caused‘tﬁisA..
iﬁstrument to be executed in their respective_corporate names by
.theit,reégective officers,hereunto duly authérized}'and their
respective corporate seals to be hereunﬁo_affixed and duly

attested.

SN NATIONAL RAILROAD PASSENGER
’ CORPORATION

{Cmrpo rate Seall

Attest'

)
t‘
"wﬁf paffg:may,fz ¢¢“I4y,ﬂff

Authorizing Officer




SEATTLE-FIRST NATIONAL BANK,
: a national banking association,
s : : . as Trustee,

t ,~ ““_: : v By . ./._.
T ' ' ‘Kﬁtho

o L~{?' o ASST. VNA:PMF&«J
[COrporate Seal] : : &TﬂquUPHLER

N wwww s {._(A o i —

uthorized Offlcek
A TR LD ~.
CORPORATE TRUST OFFICER
SEATTLE-FIRST WATIONAL DANK

CITY OF WASHINGTON, )
. ) SS.:
DISTRICT OF COLUMBIA, ; o
On this ﬁE&u&\W’I ~, 1975, before me per-

sonally appeared o o s e __+ to me perseonally
known, who being by me duly sworn, says that he is aix &asq ey
of NATIONAL RAILROAD PASSENGER CORPORATION, that one oI the seals
affixed to the foregoing instrument is the corporate seal of said
‘corporation, that said instrumesnt was signed and sealed on behalf
of said corporation by authority of its Board of Directors; and

he acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation. ' -

R | iikkﬂih' b wﬁhﬂmwmuuufﬂ
e | PUBLIC

NOTARY

: [Seall : : My Commission expires: 7/?@/76



STATE CF WASHINGTON )
‘ } S5.:
COUNTY OF K I N G )

On this - 59%? day of TJusM KL | 1975, before me person-
ally appeared 2. s, &FEA- ; to me personally
known, who being by me duly sworn, says that he is an Authorlzed
Officer of SEATTLE-FIRST NATIONAL BANK, a national banking asso-
ciation, that one of the seals affixed to the foregoing instru-
ment is the corporate seal of said association, that said instru-
ment was signed and sealed on behalf of said association by
~authority of its Board of Directors; and he acknowledged that the
execution of the foregolng 1nstrument was the free act and deed

of said association.

S | . _ NOTARY PUBLIC

. [Sealj - ‘ ' My Commission explres' 9/{4 /7S



_ SCHEDULE I
BILL OF SALE

KNOW ALL MEN BY THESE PRESENTS THAT:

NATIONAL RAILROAD PASSENGER CORPORATION, a corporation
organized under the Rail Passenger Service Act, as amended, and
the laws of the District of Columbia (hereinafter referred to as
the "Seller") in consideration of One Dollar and other good and
valuable considerations, receipt whereof is hereby acknowledged,
coes hereby grant, bargain, sell, assign and transfer to SEATTLE-
FIRST NATIONAL BANK, a national banking association, as Trustee
under a Trust Agreement dated as of May 1, 1975 (herelnafter
referred to as "Buyer") the following property:

Seller's R. R. Nos. . ' " Description

TO HAVE AND TO HOLD sald property to Buyer, ltS successors
and assigns, to its and their own use foreVer. _

The interest of Seller in said property, and the interest
transferred by this Bill of Sale, is that of absolute ownership.

Seller hereby warrants that it is the lawful owner of said
property and that its title to said property is free and clear
of all liens, security interests, charges, claims and encumbrances
of every kind whatscever (except the security lnuerast of the
Pederal Financing Bank as defined in the Conditional Sale Agree-~
ment dated as of June 1, 1275, beitween General Electrig»ﬂmu and
the Seller); that its title to said property is hereby conveyed
to Buver free and clear of all liens, charges, security inter-~
ests, claims and encumbrances of every kind whatsocever {(except
the security interest of the Federal Financing Bank as defined in
the Conditional Sale Agreement referred to above): and that
Seller will warrant and defend such title forever against all
claims and demands whatsocever.

IN WITNESS WHEREQOF, National Railroad Passenger Corporation
has caused this instrument to he executed in its corporate nane
by its respective officer thereunto duly authorized and its
corporate seal to be hereunto duly afglﬁeﬂ and attested this

day of - o, 1975, :

NATIONAL RALLROAD PASSENGER
CORPORATION

Authorized Officer
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[Corporate Seall

Attest:

Authorized Officer

CITY OF WASHINGTON, )
} - SS.:
DISTRICT OF COLUMBIA, )

On this day of ; 1975, before me person-
~ally appeared , to me perscnally known, who
- being by me duly sworn, says that he is an authorized officer of
National Railroad Passenger Corporation, that one of the seals
affixed to the foregoing instrument is the corporate seal of said
corporation; that said instrument was signed and sealed on behalf
of said corporation by authority of its Board of Directors; and
he acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

NOTARY PUBLIC

[Seal] - My Commission expires:

-11~-



